RECORDATION NO. _L775\'7 ~ ¢ FILED

AUG 1205 4-U6 FM

ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W.
SurTe 301

WASHINGTON, D.C.

ELIAS C. ALVORD (1942) 20036
ELLSWORTH C. ALVORD (1964)

SURFACE TRANSPORTATION BOARD

OF COUNSEL
—_— URBAN A. LESTER

(202) 393-2266
FAX (202) 393-2156

August 10’ 2005 E-MAIL alvordlaw@aol.com

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Assignment and Assumption
Agreement, dated as of August 9, 2005, a secondary document as defined in the
Board's Rules for the Recordation of Documents.

The enclosed document relates to the documents previously filed with the
Board under Recordation Number 17957.

The names and addresses of the parties to the enclosed document are:
Assignor: Bank of America Leasing & Capital, LLC

555 California Street, 4th Floor
San Francisco, California 94104

Assignee: Greenbrier Leasing Corporation
One Centerpointe Drive
Suite 200
Lake Oswego, Oregon 97035




Mr. Vernon A. Williams
August 10, 2005
Page 2

A description of the railroad equipment covered by the enclosed document
220 boxcars within the series ATW 102203 - ATW 102799 as more
particularly set forth in the equipment schedule attached to the document.
A short summary of the document to appear in the index is:

Memorandum of Assignment and Assumption Agreement.

Also enclosed is a check in the amount of $33.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

RWA/anm
Enclosures
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SURFACE TRANSPORTATION BOARD

MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENT
BETWEEN
BANC OF AMERICA LEASING & CAPITAL, LLC
AND

GREENBRIER LEASING CORPORATION

AUGUST 9, 2005
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This Memorandum of Assignment and Assumption Agreement is made and eatered into as of
August 9, 2005, by and between Banc of America Leasing & Capital, LLC, a Delaware limited

liability company (“Assignor™), and Greenbrier Leasing Corporation, a Delaware corporation
("*Assignee™).

WITNESSETH:

l. Assignor, as Lessor and successor to Nationsbanc [ easing Corporation, leased to
The Kansas City Southern Railway Company, as successor to TennRail Corporation, as
Lessee, two hundred thirty-four (234) 70-ton, 50-foot six-inch boxcars marked and
numbered WCTR: 102203 through WCTR 102799, not inclusive pursuant to that certain
Equipment Lease Agreement dated as of September 30, 1992, and Lease
Supplement Nos. 1, 2, 3, 4 and 5 thereto (collectively, the “Lease”).

2. Pursuant to a Renewal Agreement dated February 18, 2005 the parties extended the Lease
. for an additional 12-month term. The Renewal Agreement covered 222 of the 234
boxcars, reflecting the deletion of 12 boxcars from the Lease (two (2) additional boxcars
having since been deleted from the Renewal Agreement due to casualty, leaving 220
boxcars thereunder (the “Cars™)), and reflecting the ATW reporting mark in place of the
prior WCTR reporting mark. The reporting marks and numbers for the Cars are reflected
in the attached Rail Equipment List.

3. Assignor has assigned to Assignee and Assignee has accepted from Assignor the Lease,
as modified by the Renewal Agreement, and the Cars.

4. This Memorandum of Assignment Agreement may be executed by the parties hereto in
any number of counterparts, and all counterparts taken together shall be deemed to
constitute one instrument.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed and sealed
by their respective officers as of the date and year first above written.

BANC OF AMERICA LEASING & CAPITAL, LLC

By Ao
Tite: (/e . Preqidail~

GREENBRIER LEASING CORPORATICN

By:

Title:



This Memorandum of Assignment and Assumption Agreement is made and entzred into as of
August 9, 2005, by and between Banc of America Leasing & Capital, LLC, a Delaware limited
liability company (“Assignor™), and Greenbrier Leasing Corporation, a Delaware corporation
(“Assignee”).

WITNESSETH:

1. Assignor, as Lessor and successor to Nationsbanc Leasing Corporation, leased to
The Kansas City Southern Railway Company, as successor to TennRail Corporation, as
Lessee, two hundred thirty-four (234) 70-ton, 50-foot six-inch boxcars marked and
numbered WCTR 102203 through WCTR 102799, not inclusive pursuant to that certain
Equipment Lease Agreement dated as of September 30, 1992, and Lease
Supplement Nos. 1, 2, 3, 4 and 5 thereto (collectively, the “Lease”).

2. Pursuant to a Renewal Agreement dated February 18, 2005 the parties extended the Lease
for an additional 12-month term. The Renewal Agreement covered 222 of the 234
boxcars, reflecting the deletion of 12 boxcars from the Lease (two (2) additional boxcars
having since been deleted from the Renewal Agreement due to casualty, leaving 220
boxcars thereunder (the “Cars™)), and reflecting the ATW reporting mark in place of the
prior WCTR reporting mark. The reporting marks and numbers for the Cars are reflected
in the attached Rail Equipment List.

3. Assignor has assigned to Assignee and Assignee has accepted from Assignor the Lease,
as modified by the Renewal Agreement, and the Cars.

4. This Memorandum of Assignment Agreement may be executed by the parties hereto in
any number of counterparts, and all counterparts taken together shall be deemed to
constitute one instrument,

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed and sealed
by their respective officers as of the date and year first above written.

BANC OF AMERICA LEASING & CAPITAL, LLC

By:

Title:

GREENB?‘ER LEASING CORPORATION

By:///\M////.MM

-

Title: Executive Vice President
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STATEOF ALt Fo Nt A )
) ss.
COUNTY OF Vv _ERANGI® )

On this qf&- day of _@g@ ~ 5 2005, before me personally appcared

HMatyens Gotows FJ , to me personally known, who being by me duly sworn, says
that s/heisthe _Vic¢ PrESE of Banc of America Leasing & Capital, LLC, and that

the foregoing instrument was sxgned on behalf of said company, and s/he acknowledged that the
execution of the said instrument was her or his free act and deed.

/J-LMM & s
NO Y PUBLIC

My commission expires: A-13-3e0¥

STATE OF OREGON )
o )ss.
COUNTY OF CLACKAMAS )

On this day of , 2005, before me personally
, to me personally known, who being by me duly sworn,
says that s/he is the of Greenbrier Leasing Ccrporation and that

the foregoing instrument was signed on behalf of said corporation, and s/he acknowlcdged that
the execution of the said instrument was her or his free act and deed.

NOTARY PUBLIC

My commission expires:

WMaximus\SHARED\Purchase Apts\2005\GLC PURCHASE 220 80X FROM BANC OF AMERICA\PURCHASE IC V7 clean.dos




STATE OF )

} ss.
COUNTY OF )
On this day of , 2005, before me personally appeared
» to me personally known, who being by me duly sworn, says
that s/he is the of Banc of America Leasing & Capital, LLC, and that

the foregoing instrument was signed on behalf of said company, and s/he acknowledged that the
execution of the said instrument was her or his free act and deed.

NOTARY PUBLIC
My commission expires:
STATE OF OREGON )
} ss.
COUNTY OF CLACKAMAS )
On this E ‘Czday of éw%jd §£ , 2005, before me personally Norriss M. Webb, to me

personally known, who being by me duly sworn, says that s/he is the Executive Vice President of
Greenbrier Leasing Corporation and that the foregoing instrument was signed on behalf of said
corporation, and s’he acknowledged that the execution of the said instrument was her or his free

act and deed.
/CZﬂ/fz.«f & M'&
_XOTARY PUBLIC

My commission expires: »52 24&, [2005"
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OFFICIAL SEAL
®  JANET E GERJER
O MMSoION N, Adczsed
MISSION NO..
WAY 28, 2008




ATW 102203
ATW 102205
ATW 102206
ATW 102207
ATW 102208
ATW 102210
ATW 102211
ATW 102213
ATW 102214
ATW 102215
ATW 102217
ATW 102218
ATW 102219
ATW 102220
ATW 102222
ATW 102225
ATW 102228
ATW 102230
ATW 102231
ATW 102233
ATW 102239
ATW 102240
ATW 102241
ATW 102242
ATW 102243
ATW 102245
ATW 102253
ATW 102254
ATW 102257
ATW 102258
ATW 102260
ATW 102263
ATW 102264
ATW 102265
ATW 102266
ATW 102267
ATW 102269
ATW 102270
ATW 102272
ATW 102273
ATW 102274
ATW 102278
ATW 102280
ATW 102282
ATW 102283
ATW 102284
ATW 102285
ATW 102286

ATW 102287
ATW 102288
ATW 102290
ATW 102294
ATW 102296
ATW 102297
ATW 102299
ATW 102300
ATW 102302
ATW 102303
ATW 102304
ATW 102305
ATW 102306
ATW 102307
ATW 102308
ATW 102310
ATW 102312
ATW 102315
ATW 102316
ATW 102317
ATW 102318
ATW 102320
ATW 102321
ATW 102322
ATW 102323
ATW 102324
ATW 102325
ATW 102326
ATW 102328
ATW 102329
ATW 102330
ATW 102333
ATW 102334
ATW 102337
ATW 102338
ATW 102339
ATW 102341
ATW 102342
ATW 102345
ATW 102346
ATW 102347
ATW 102348
ATW 102349
ATW 102350
ATW 102352
ATW 102355
ATW 102357
ATW 102359

RAILCAR LIST

ATW 102360
ATW 102361
ATW 102364
ATW 102365
ATW 102366
ATW 102368
ATW 102369
ATW 102370
ATW 102371
ATW 102372
ATW 102374
ATW 102375
ATW 102376
ATW 102378
ATW 102380
ATW 102382
ATW 102385
ATW 102387
ATW 102388
ATW 102389
ATW 102390
ATW 102391
ATW 102394
ATW 102396
ATW 102397
ATW 102399
ATW 102400
ATW 102403
ATW 102405
ATW 102408
ATW 102409
ATW 102410
ATW 102412
ATW 102413
ATW 102414
ATW 102415
ATW 102417
ATW 102418
ATW 102419
ATW 102422
ATW 102424
ATW 102425
ATW 102426
ATW 102429
ATW 102430
ATW 102431
ATW 102432
ATW 102433

ATW 102434
ATW 102438
ATW 102439
ATW 102440
ATW 102446
ATW 102447

ATW 102450

ATW 102451
ATW 102452
ATW 102453
ATW 102456
ATW 102459
ATW 102460
ATW 102464
ATW 102467
ATW 102468
ATW 102470
ATW 102473
ATW 102474
ATW 102475
ATW 102478
ATW 102482
ATW 102485
ATW 102487
ATW 102490
ATW 102491
ATW 102492
ATW 102493
ATW 102494
ATW 102496
ATW 102498
ATW 102499
ATW 102515
ATW 102517
ATW 102531
ATW 102547
ATW 102561
ATW 102567
ATW 102570
ATW 102572
ATW 102581
ATW 102591
ATW 102642
ATW 102644
ATW 102765
ATW 102766
ATW 102768
ATW 102769

ATW 102770
ATW 102771
ATW 102772
ATW 102773
ATW 102774
ATW 102775
ATW 102776
ATW 102777
ATW 102778
ATW 102779
ATW 102780
ATW 102781
ATW 102782
ATW 102784
ATW 102785
ATW 102786
ATW 102787
ATW 102788
ATW 102789
ATW 102790
ATW 102792
ATW 102793
ATW 102794
ATW 102795
ATW 102796
ATW 102797
ATW 102798
ATW 102799
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